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ARTICLES OF RESTATEMENT O(I):FARTICLES OF INCORPORATION
GENERAL TELEPHONE COMPANY OF THE SOUTH

The name of the Corporation is GIE South Incorporated (the
"Corporation").

The Corporation's Articles of Incorporation are hereby restated
in the formattached as Exhibit A hereto.

The restatenent of the Corporation's Articles of I|ncorporation
does not contain an amendment to the articles requiring
shar ehol der approval .

|V

The Board of Directors adopted the attached restatement on
August 24, 1989 in accordance with Section 13.1-111 of the
Virginia Stock Corporation Act.

Dat ed Augqust 24 , 1989 GTE Sout h I ncorporat ed

President



EXHBIT A

GTE SQUTH | NCORPCORATED
RESTATED ARTI CLES OF | NCORPORATI ON
(A Virginia Public Service Stock Corporation)

L. The nane of the Corporation is:
GIE SOUTH | NCORPORATED.

2. The purpose of the Corporation is to engage in the
t el ephone and tel egraph business as a public service conmpany.
The Conpany may, however, conduct in Virginia other public ser-
vi ce business or nonpublic service business so far as may be re-
lated to or incidental to its stated business as a public service
conpany and in any other state such business as may be authorized
or permtted by the laws thereof. Nothing in this paragraph
shall limt the powers of the corporation in respect of the secu-
rities of other corporations and the corporation shall have and
may specifically exercise the general powers conferred on it by
subsection 6 of Section 13.1-627 of the Code of Virginia as in
effect on January 1, 1986.

3.  The aggregate nunber of shares that the Conpany shall be
authorized to issue and the classes thereof, together with the

series of preferred stock, shall be as follows:

C ass Par _Val ue Nunmber of Shares
Preferred $25 par 97, 200
Preferred $100 4,119
Preferred $ 50 _ 41, 114
Preferred, authorized, unissued

and undesignated as to series 120, 000
Conmon $ 25 25,000,000

A statement of the preferences, limtations and voting

rights in respect of the shares of each class and, inasnuch as



the Preferred Stock no par value may be issued in series, a
statement of the variations in the relative rights and preferenc-
es as between series that the Board of Directors shall have au-
thority to fix are as foll ows:

A Equality among Pref erred Shares: Shares of all classes

of preferred stock shall be equal as to priority to assets and
dividends, and no share of preferred stock shall be preferred
over any other share as to assets or dividends except that the
rate of dividends nay vary anong cl asses and series.

B. Retirenent of Certain Shares: The shares of Preferred

Stock, $25 par value, Preferred Stock, $100 par value and Pre-
ferred Sstock, $50 par val ue, when redeened or otherw se

reacqui red by the Conpany shall be automatically retired, the
stat& capital of the Conpany shall be reduced by the stated cap-
ital represented thereby and the authority of the Conpany to

I ssue such shares shall be termnated.

C. Dividends: The holders of the Preferred Stock of each
class and series shall be entitled to receive, if and when de-
clared payable by the Board of Directors, dividends in |awfu
money of the United States of Anerica, at the dividend rate for
such class or series, and not exceeding such rate except to the
extent of any participation right. Such dividends shall be pay-
able on such dates as shall be fixed for such class or series.
Dividends, if cumulative and in arrears, shall not bear interest.

Di vi dends on shares of Preferred Stock of all classes and series



shal | conmmence to accrue fromthe first day of the quarterly div-
I dend period in which such shares of Preferred Stock shall be is-
sued, provided, however, that if such shares are issued during
the period comencing inmediately after a record time for the de-
term nation of stockholders entitled to a dividend and
termnating at the close of the payment date for such dividend,

t hen dividends on such shares shall commence to accrue from such
payment date.

No dividends shall be declared or paid upon or set apart for
the Common Stock or for stock of any other class hereafter cre-
ated ranking junior to the Preferred Stock in respect of divi-
dends or assets (hereinafter called Junior Stock), and no shares
of Preferred Stock, Conmmon Stock or Junior Stock shall be pur-
chased, redeened or otherw se reacquired for a consideration, nor
shal | any funds be set aside for or paid to any sinking fund
therefor, unless and until (i) full dividends on the outstanding
Preferred Stock at the dividend rate or rates therefor, together
with the full additional anmount required by any participation
right, shall have been paid or declared and set apart for payment
with respect to all past dividend periods, to the extent that the
hol ders of the Preferred Stock are entitled to dividends with re-
spect to any past dividend period, and the current dividend peri-
od, and (ii) all mandatory sinking fund payments that shall have
becone due in respect of any class or series of the Preferred

Stock shall have been made. Unless full dividends with respect



to all past dividend periods on the outstanding Preferred Stock
at the dividend rate or rates therefor, to the extent that hold-
ers of the Preferred Stock are entitled to dividends with respect
to any particular past dividend period, together with the ful
addi tional anount required by any participation right shall have
been paid or declared and set apart for paynent and all mandatory
sinking fund payments that shall have become due in respect of
any class or series of the Preferred Stock shall have been nade,
no distributions shall be made to the holders of the Preferred
Stock of any class or series unless distributionsare nade to the
hol ders of the Preferred Stock of all classes and series then
outstanding in proportion to the aggregate amounts of the
deficiencies in paynents due to the respective series, and al
paynents shall be applied, first, to dividends accrued and in ar-
rears, next, to any amount required by any participation right,
and, finally, to mandatory sinking fund paynents. The terms
“current dividend period” and “past dividend period” nean, if two
“or nmore classes or series of Preferred Stock having different
dividend periods are at the tinme outstanding, the current divi-
dend period or any past dividend period, as the case may be, with
respect to each such class or series.

D. Preference on Liquidation: In the event of any |iqui-

dation, dissolution or winding up of the conpany, the hol ders of
the Preferred Stock of each class and series shall be entitled to

receive, for each share thereof, the fixed |iquidation price for



such class or series, plus, in case such |iquidation, dissolution
or winding up shall have been voluntary, the fixed |iquidation
premum for such class or series, if any, together in all cases
with a sumequal to all dividends accrued or in arrears thereon
and the full additional amunt required by any participation
right, before any distribution of the assets shall be made to

hol ders of the Common Stock or Junior Stock; but the hol ders of
the Preferred Stock shall be entitled to no further participation
in such distribution. If, upon any such |iquidation, dissolution
or winding up, the assets distributable anong the hol ders of the
Preferred Stock shall be insufficient to permt the payment of
the full preferential amounts aforesaid, then such assets shal

be distributed among the hol ders of the Preferred Stock then out-
standing ratably in proportion to the full preferential amunts
to which they are respectively entitled. For the purposes of
this Section b, the expression "dividends accrued or in arrears"
nmeans, in respect of each share of the Preferred Stock of any
class or series at a particular time, an anmount equal to the
product of the rate of dividend per annum applicable to the
shares of such class or series multiplied by the nunber of years
and any fractional part of a year that shall have elapsed from
the date when dividends on such shares becanme cunul ative to the
particular time in question less the total anount of dividends
actually paid on the shares of such class or series or declared

and set apart for payment thereon; provided, however, that, if



t he dividends on such shares shall not be fully cunulative, such
expression shall mean the dividends, if any, cunulative in re-
spect of such shares for the period stated in the article of se-
rial designation creating such shares less all dividends paid in
or wth respect to such period.

E. Redemmtion: The Conpany, by action of its Board of Di-

rectors, may redeemthe whole or any part of any class or series
of the Preferred Stock, at any tine or fromtine to time, by
paying in cash the redenption price of the shares of the particu-
lar class or series fixed therefor as hereinbefore provided. No-
tice of each such redenption shall be given to the hol ders of
record of the shares to be redeened. Each such notice shall be
given by mail and may be given in such other manner as nmay be
prescribed by resolution of the Board of Directors, at |east
thirty (30) days and not nmore than ninety (90) days prior to the
date fixed for such redenption. Any notice to be given by mai
shal | be deened given when nailed to the holders of the shares of
stock being redeemed of record at the tine of mailing, at their
respective addresses as the same shall then appear on the books
of the Conpany; but in the case of notice by mail, no accidental
failure to mail such notice to any one or nore such hol ders shal
affect the validity of the redenption of any shares of the pre-
ferred Stock so to be redeemed, nor shall any om ssions or

I naccuracies in the nanes and addresses to which notices are

mai | ed affect the validity or sufficiency of the notice of



redemption. -1n case of the redenption of a part only of any
class or series of Preferred Stock at the tinme outstanding, the
Company shall select by lot, in such manner as the Board of Di-
rectors may determne, the shares so to be redeened. The Board
of Directors shall have full power and authority, subject to the
limtations and provisions herein contained, to prescribe the
manner in which, and the terns and conditions upon which, the
shares of the Preferred Stock shall be redeened fromtime to
time. |f notice of redenption shall have been given, and if on
or before the redenption date specified in such notice all funds
necessary for such redenption shall have been set aside by the
Conpany so as to be and continue to be available therefor, then,
notw t hstanding that any certificate for such shares so called
for redenption shall not have been surrendered for cancellation,
fromand after the date fixed for redenption, the shares repre-
sented thereby shall no | onger be deemed outstanding, the right
to receive dividends thereon shall cease to accrue and all rights
with respect to such shares so called for redenption shall forth-
with on such redenption date cease and term nate, except only the
right of the holders thereof to receive, out of the fund so set
asi de the amount payabl e upon redenption thereof, wthout inter-
est, provided, however, that the Conpany may, after giving notice
of any such redenption as hereinbefore provided or after giving
to the bank or trust conpany hereinafter referred to irrevocable

authorization to give such notice, and, at any tine prior to the



redenption date specified in such notice, deposit in trust, for
the account of the holders of the shares to be redeened, all
funds necessary for such redenption with a bank or trust conpany
in good. standing, organized under the laws of the United States
of Anmeriica or of the Commonweal th of Virginia having capital,
surplus and undivided profits aggregating at |east $5,000,000
designated in such notice of redenption, and, upon such deposit
intrust, all shares with respect to which such deposit shal
have been nade shall, notw thstanding that any certificate for
such shares shall not have been surrendered for cancellation, no
| onger be deenmed to be' outstanding, and all rights with respect
to such shares shall forthwith cease and term nate, except only
the right of the holders thereof to receive, out of the funds so
deposited in trust, the anount payable upon the redenption there-
of, Without interest, and notice of such right shall be included
in the notice of redenption hereinabove proviided for. The hol d-
ers of any such Preferred Stock shall not be entitled to any in-
terest allowed by such bank or trust conmpany on funds so depos-
ited, but any such interest shall be paid to the Conpany.

F. Voting Rights: Except as otherw se provided by l[aw or

by these Articles, all voting rights and powers shall be vested
in the Conmon Stock of the Conpany. Except as otherw se provided
herein, in any Serial Designation Certificate, or by law, no
share of Preferred Stock of the Conpany shall be entitled to any
voting rights, or powers under any conditions; provided, that



whenever dividends payable on any Preferred Stock outstanding
shall be in default in an amunt equivalent to four full quarter
yearly dividends and until all dividends on such Preferred Stock
in default have been paid or declared and set aside for paynment,
the hol ders of such Preferred Stock shall be entitled to the sane
voting powers in respect to such Preferred Stock as belong to the
hol ders of Common Stock, but upon the paynment or declaration and
setting apart for paynent of all such dividends in default such
voting power of such Preferred Stock shall cease: and provided
further that so bong as any shares of the Preferred Stock are
outstanding, the Conpany shall not take any action specified in
clauses (a), (b), (c) or (4) follow ng without the affirmative
vote in favor ofthe taking of such action by the hol ders of at

| east a mpjority of all shares of Preferred Stock of all classes
and series voting at the tinme outstanding voting together as a
single class or if the holders of 33-1/3% of such shares of Pre-
ferred Stock vote against the.taking of such action:

(a) Adopt an amendnent to its Articles of Incorpora-
tion if such amendment would either (i} create any class of
shares preferred as to dividends or assets over the Preferred
Stock, or (ii) change the rights and preferences of the then out-
standing Preferred Stock;

(b) I ssue, sell or otherw se dispose of any shares of
Preferred, Stock or of any other class of stock over which the

Preferred Stock does not have preference as to the payment of



di vi dends and as to assets, unless, for a period of twelve con-
secutive calendar nonths within the fifteen cal endar nonths imme-
diately preceding the issuance, sale or disposition of such
stock, the net earnings of the Conpany, which shall be the bal-
ance remaining, if any, after deducting the aggregate of the op-
erating expenses (including accruals for Federal taxes based on

i ncome) and charges to expenses to provide for renewal s, replace-
ments, depreciation and retirenents fromthe aggregate of the op-
erating revenues and the applicable net non-operating revenues,
are at |east equal to one and one-half times the annual dividend
requi rements of all outstanding shares of Preferred Stock and of
all other classes of stock over which the Preferred Stock does
not have preference'as to the payment of dividends and as to as-
sets, including the shares proposed to be issued and the annua
interest requirements on all outstanding indebtedness for bor-
rowed noney;

(c) Create, issue, sell or otherw se dispose of any
shares of Preferred Stock or of any class of stock over which the
Preferred Stock does not have preference as to the paynent of
dividends and as to assets, or create, issue, incur or otherw se
obligate itself to pay any bonds or other indebtedness nmaturing
more than twelve nonths fromthe date when the Conpany becane
subject to the obligation to pay such indebtedness, if the sum of
the capital represented by the shares of Preferred Stock and of

such other class or classes of stock thereafter outstanding and

-10~-



the principal anount of bonds and such indebtedness thereafter
outstanding is in excess of 75% of the sum of the principal
amount of the bonds and such indebtedness thereafter outstanding,
t he aggregate anount of capital represented by all shares of cap-
ital stock of the Company thereafter issued and outstanding and
its earned surplus, capital surplus and premiumon capital stock;
or

(a) Pay any dividends (other than dividends paid in,
or presently thereafter repaid to the Conpany for or as a capital
contribution with respect to, stock over which the Preferred
Stock has preference as to payment of dividends and as to assets)
or make any other distribution of assets, by purchase of shares
or otherwise, to the holders of Common Stock or any other class
of stock over which the Preferred Stock has preference as to pay-
ment of dividends or as to assets, except out of earned surplus
or if, at the tine of declaration thereof or the making of such
distribution, there shall not remain to the credit of earned sur-
plus account, after deducting therefromthe anount of such divi-
dend and distribution, an anount at |east equal to one and one-
half times the annual dividend requirements of all the shares of
Preferred Stock and of all other classes of stock over which the
Preferred Stock does not have preference as to the payment of
dividends and as to assets, outstanding at the tine of such dec-

[aration or distribution.

-11-



For thepurposes of the foregoing provisions, no bonds or
ot her evidences of indebtedness or shares of stock shall be
deemed outstanding if provision has been made for the redenption
or paynent of said bonds or other evidences of indebtedness or
for the redenption or retirenent of said shares and, in any such
case, funds sufficient for such paynent, redenption or retirement

have been duly set aside.

|
The Preferred Stock, $25 Par Val ue

The shares of Preferred Stock, $25 par value (hereinafter

called the $25 Preferred), shall have the follow ng additiona
rights and preferences:

(a) The rate at which dividends shall be paid on the shares
of the $25 Preferred shall be $1.16 per annum and the dividend
paynent dates shall be March 1, June 1, Septenber 1, and
December 1, the shares of such series shall not be entitled to
any participation rights.

(b) The price at which the shares of the $25 Preferred may
be redeemed is $25.25 per share plus an anount equal to all
unpai d cunul ative dividends accrued thereon to the date fixed for
paynment .

(c) The amount payabl e upon such shares in event of invol-
untary liquidation is $25 per share plus an amount equal to al
unpai d cunul ative dividends accrued thereon to the date fixed for

payment .

-12-



(d) The amount payabl e upon such shares in event of vol un-
tary liquidation is an amount equal to the redenption price.

(e) The shares of the $25 Preferred shall be entitled to
the benefits of a Purchase Fund for the purchase of such shares,
the terns and provisions of which shall be as follows:

(i) So long as any shares of the $25 Preferred shal

be outstanding the Conpany shall, on March 1 in each calen-.

dar year, set aside in cash as and for a Purchase Fund for

the purchase of shares of the $25 Preferred an amount suffi -
cient to purchase, at $25 per share, a number of shares of
the $25 Preferred equal to 2% of the greatest nunber of
shares of such stock at any one tinme theretofore outstand-

Ing; provided that in no event shall the Conmpany be required

to set aside for the Purchase Fund an anount in any cal endar

year in excess of the net income of the Conpany for the pre-
ceding calendar year, as determned in accordance wth gen-
erally accepted principles of accounting practice by inde-
pendent public accountants enpl oyed by the Conpany, |ess the
amount of all dividends (whether or not declared, and if de-
clared whether or not paid) accrued during such preceding
cal endar year on shares of Preferred Stock of the Conpany of
all classes and series and on any other shares having pref-
erence over the Common Stock of the Conpany either as to
paynent of dividends or as to distribution of assets and

provided further that such amount in cash may be invested by

-13-



the Conmpany in direct and unconditional obligations of the
United States Government maturing prior to the tine the Com
pany's obligation to set aside such anount in cash shal
cease.

(ii) Any ampbunt so set aside in any cal endar year for
t he Purchase Fund shall be applied by the Conpany, insofar
as practicable, to the purchase during the twelve-nonth pe-
riod ending on the |ast day of February of the succeeding
cal endar year of shares of the $25 Preferred in the open
market or at private sale, in each case as the Conpany nay
inits discretion deem advisable and in each case at such
price or prices as the Conpany may in its discretion deem
advi sabl e, not to exceed, as to any shares so purchased, $25
per share (exclusive of any brokerage comm ssions or other
simlar expense payable by the purchaser with respect to
each such purchase); provided that in no event shall the
Conpany be required by any of the provisions hereof to pur-
chase in any such twelve-month period nore than a maxi num
nunber of shares equal to 2% of the greatest nunber of
shares of the $25 Preferred at any one tine outstanding
prior to the conmencenent of such twelve-nonth period,

(iii) 1f as of January 1 of such succeeding cal endar
year such maxi num of shares shall not have been so purchased
out of the Purchase Fund, the Conpany, as of said January 1,

shall send to all holders of shares of the $25 Preferred of

._.14_



record as of a date within thirty days preceding said
January 1 an invitation for tenders to be made on or before
February 15 of shares of such stock for purchase by the Com
pany at a price of not in excess of $25 per share. Such
tenders shall be subject to acceptance in whole or in part.
The Conpany shall, on or prior to the last day of February,
accept (in whole or in part) that tender or tenders offering
shares at the lowest price or prices (not in excess of $25
per share) until the anmount in the Purchase Fund, so far as
practicable, is exhausted or until the total nunber of
shares of such stock purchased out of the Purchase Fund
(whet her on tenders or prior thereto) on or since the pre-
ceding March 1 is equal to 2% of the greatest nunber of
shares of such stock outstanding at any one tine prior to
such preceding March 1. The Conpany nmay naeke such reason-
able regulations with respect to such tenders and purchases
pursuant thereto as it deens advisabl e.

(iv)  In the event that any bal ance of the anount set
aside for the Purchase Fund shall not have been applied at
or prior to the close of business on the |last day of
February in any year, to the purchase of shares of the $25
Preferred, such bal ance shall, provided the Conpany is not
then in default in the performance of its obligations
hereunder with regard to the purchase fund, be returned to

the general funds of the Conpany free and clear of any

-15-



obligation on the part of the Conpany to apply the same ei-
ther as and for any Purchase Fund or otherwise to the pur-
chase of shares of the $25 Preferred.

(v} So long as any shares of the $25 Preferred renain
outstanding, no dividend shall be declared or paid by the
Conpany on any class of Junior Stock (other than dividends
payabl e solely in shares of Junior Stock) nor shall any
shares of Junior Stock be acquired by the Corporation for a
val uabl e consideration unless and until, in either case, the
amount hereinbefore required to be set aside for the Pur-
chase Fund shall have been so set aside; provided that noth-
ing herein contained shall prohibit or restrict the acquisi-
tion of shares of Junior Stock in exchange for other shares
of Junior Stock or the acquisition of shares of Junior Stock
with funds received by the Conpany as proceeds of sale of

shares of Junior Stock

II
The Preferred Stock, $100 Par Val ue

The shares of Preferred Stock, $100 par value (hereinafter

called the $100 Preferred), shall have the follow ng additiona

rights and privil eges:

(a) The holders of the $100 Preferred shall be entitled to

recei ve cunul ative dividends at the annual rate of $5.20 per

share payable quarterly on the 15th days of January, April, July

and Cctober of each year

-16-



(b) The shares of the $100 Preferred shall be subject to
redenption in whole or in part as above provided at a price of
$110 per share plus all accrued and unpaid dividends to the date
fixed for redenption, whether or not earned or declared.

(c) The fixed liquidation price for the shares of the $100
Preferred shall be $100 plus accrued and unpaid dividends and

there shall be no fixed liquidation premumfor such shares.

[1]
The Preferred Stock, $50 Par Val ue

The Preferred Stock, $50 Par Value (hereinafter called the
$50 Preferred) is issuable in tw series herein designated the
5.00% Series $50 Preferred and the 5.16% Series $50 Preferred.

A The 5.00% Series $50 Preferred
(a) The hol ders of the 5.00% Series $50 Preferred shall be

entitled to receive cumulative dividends at the annual rate of
$2.50 per share payable quarterly on the 1st days of March, June,
Sept enber and December of each year.

(b) The shares of the 5.00% Series $50 Preferred shall be
subject to redenption in whole or in part as above provided at a
price of $51.50 plus all accrued and unpaid dividends to the date
fixed for redenption whether or not earned or declared.

(c) The fixed liquidation price for the shares of the 5.00%
Series $50 Preferred shall be $50.00 plus all accrued and unpaid
dividends and the fixed liquidation premum for such shares shal
be $1.50.

-17-



« B. The 5.16% Series $50 Preferred
(a) The holders of the 5.16% Series $50 Preferred shall be

entitled to receive cunul ative dividends at the annual rate of

$2.58 per share payable quarterly on the 1st days of February,
May, August and Novenber of each year,

(b) The shares of the 5.16% Series $50 Preferred shall be
subject to redenption in whole or in part as above described at a
price of $52.50 plus all accrued and unpaid dividends to the date
fixed for redenption whether or not earned or declared.

(c) The fixed liquidation price for the shares of the 5. 16%
Series $50 Preferred shall be $50.00 plus all accrued and unpaid
dividends and the fixed liquidation premumfor such shares shal
be $2.50.

C. Provisions Applicable to Al Shares
of $50 Preferred

So long as any shares of the $50 Preferred are outstanding,

t he Conpany shall not take any action specified in clauses (a),
(b) and (c) followng without the affirmative vote in favor of
the taking of such action by the holders of at least a majority
of the shares of $50 Preferred at the tinme outstanding, or if the
hol ders of 33-1/3% of such shares of the $50 Preferred vote
agai nst the taking of such action:

(a) issue, sell or otherw se dispose of any shares’ of
the $50 Preferred or of any other class of stock over which the
$50 Preferred does not have preference as to the payment of divi-

dends and as to assets, unless the net income of the Conpany
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avai l able for the paynent of dividends for a period of twelve
consecutive calendar nonths within the fifteen cal endar nonths

| medi ately preceding the issuance, sale or disposition 'of such
stock is at least equal to two tinmes the annual dividend require-
ments of all outstanding shares of the $50 Preferred and of all
other classes of stock over which the $50 Preferred does not have
preference as to the payment of dividends and as to assets, in-
cluding the shares proposed to be issued;

(b) issue, sell, or otherw se dispose of any shares of
the $50 Preferred or of any other class of stock over which the
$50 Preferred does not have preference as to the paynent of divi-
dends and as to assets, or issue, incur or otherw se obligate
itself to pay any bonds or other indebtedness maturing nore than
twel ve nmonths fromthe date when the Conpany became subject to
the obligation to pay such indebtedness, if the sumof the capi-
tal represented by the shares of the $50 Preferred and of such
other class or classes of stock thereafter outstanding and the
principal anount of bonds and such indebtedness thereafter out-
standing is in excess of 75% of the sum of the principal anount
of the bonds and such indebtedness thereafter outstanding, the
aggregate anount of capital represented by all shares of capital
stock of the Conpany thereafter issued and outstanding, and its
surplus existing as of the end of a calendar nonth within sixty

days theretofore; or
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(cd pay any dividends (other than dividends paid in,
or presently thereafter repaid to the Conpany for or as a capital
contribution with respect to stock over which the $50 Preferred
has preference as to paynent of dividends and as to assets) or
make any other distribution of assets, by purchase of shares or
otherwise, to the holders of Common Stock or any other class of
stock over which the $50 Preferred has preference as to payment
of dividends or as to assets, except out of earned surplus or, if
at the time of declaration thereof or the making of such distri-
bution, there shall not remain to the credit of earned surplus
account, after deducting therefromthe anount of such dividend
and distribution, an anpunt at |east equal to two tines the annu-
al dividend requirements of all the shares of the $50 Preferred
and of all other classes of stock over which the $50 Preferred
does not have preference as to paynent of dividends and as to as-
sets, outstanding at the time of such declaration or distribu-
tion.

So long as any shares of the $50 Preferred are outstanding
and whet her or not voting power shall at the tine be vested in
the hol ders of the $50 Preferred as hereinabove provided, the
Conpany shall not take any action to change, alter, renove, amend
or nodify any of the above restrictions set forth in the preced-
ing sentence, so as to affect the $50 Preferred adversely, with-
out the affirmative vote in favor of the taking of such action by

the holders of at least a mpjority of the shares of the $50
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Preferred at.the tine outstanding or if the holders of 33-1/3% of
such shares of the $50 Preferred vote against the taking of such
action.

For the purpose of conputation of net income available for
t he payment of dividends under subdivision (a) of this subsection
(c), if any of the property owned by the Conpany at the tine of
the issuance, sale or disposition of such stock was acquired by
the Conpany during or after the period covered by the conputation
of such net income, the net income available for the payment of
di vidends fromsuch property, to the extent that the same has not
otherw se been included and can be determ ned, shall be treated
as net income of the Company available for the payment of divi-
dends during such period. The net incone of any property dis-
posed of by the Conpany during or after such period shall Iike-
Wi se not be treated as net income of the Conpany available for

t he paynent of dividends during such period.

Y
The Preferred Stock, Authorized. Unissued
and Undesi snated as to Series

(1) I ssuance in Series. The Board of Directors is hereby

empowered to cause the Preferred Stock, Authorized, Unissued and
Undesi gnated as to Series (hereinafter called the Preferred Au-
thorized), of the Conpany to be issued in series with such of the
variations permtted by clauses (a)-(h), both inclusive, of this

Section 1 as shall have been fixed and determ ned by the Board of
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Directors with respect to any series prior to the issue of any
shares of such series.

The shares of the Preferred Authorized of different series
my vary as to:

(a) the nunber of shares constituting such series and
the designation of such series, Wwhich shall be such as to distin-
gui sh the shares thereof fromthe shares of all other series and
cl asses;

(b) the rate of dividend, the time of paynment and, if
cumul ative, the dates from which dividends shall be cumulative,
and the extent of participation rights, if any;

(c) any right to vote with holders of shares of any
other series or class and any right to vote as a class, either
generally or as a condition to specified corporate action;

(d) the price at and the terns and conditions on which
shares may be redeened,

(e) the anount payabl e upon shares in event of invol-
untary |iquidation;

(£) the anount payabl e upon shares in event of vol un-
tary |iquidation;

(g) any sinking fund provisions for the redenption or
purchase of shares; and

(h) the terns and conditions on which shares nay be
converted, if the shares of any series are issued with the privi-

| ege of conversion.
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The shares of all series of Preferred Authorized shall be
identical except as, within the limtations set forth above in
this Section 1, shall have been fixed and determ ned by the Board

of Directors prior to the issuance thereof.
(2) The $10.48 Series. There is hereby created a series of

Preferred Authorized designated as the $10.48 Series wth varia-

tions established as follows:
(a) The number of shares of such series shall be

120,000, but this number may be increased or decreased by the

Board of Directors in its discretion.
(b) Dividends shall be paid on the shares of the

$10.48 Series at the annual rate of $10.48 payable quarterly on
the 1st days of March, June, Septenber and Decenber of each year
Such dividends shall be cunulative fromthe date of issue of the
first shares of such series. The shares shall not be entitled to
any participation right.

(c) The hol ders of the shares of the $10.48 Series
shall not be entitled to any right to vote except as hereunder

provi ded and as provided by the [aw of Virginia.
(d) The shares of the $10.48 Series shall be subject

to redemption at a price of $103.50 until Septenber 1, 1990, and
thereafter of $100.00, together, in all cases with all dividends

accrued to the date fixed for redenption and unpaid.
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(e) The anount payabl e upon the shares of the $10. 48
Series upon involuntary dissolution shall be $100 together in al
cases, with all dividends accrued to the date of payment and
unpai d.

(£) The anount payabl e upon the shares of the $10. 48
Series upon voluntary dissolution shall be the then applicable

redenption. price.
(g) The shares of the $10.48 Series shall not be enti-

tled to any sinking fund.
(h) The shares of the $10.48 Series shall not be enti-

tled to any right of conversion.

V
The Common_ St ock

(1) Subject to the provisions of |aw and the rights of
hol ders of shares at the time outstanding of all classes of stock
having prior rights as to dividends, the holders of Common Stock
at the tine outstanding shall be entitled to receive such divi-
dends at such tines and in such anpbunts as the Board of Directors
may deem advi sabl e.

(2) In the event of any liquidation, dissolution or w nding
up (whet her voluntary or involuntary) of the Conpany, after the
payment or provision for payment in full for all debts and other
liabilities of the Conpany and all preferential anounts to which

the holders of shares at the time outstanding of all classes of
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stock havingprior rights thereto shall be entitled, the re-
mai ning net assets of the Conpany shall be distributed ratably
among the holders of the shares at the tine outstanding of Comon
st ock.

(3) The hol ders of Common Stock shall be entitled to one

vote per share on all nmatters.

VI
No Preenptive Risht

No hol der of any share of capital stock of the Conpany shal
have the preenptive right to subscribe to any authorized and
uni ssued share of capital stock of the conpany or to any security
convertible into such share or to any warrant or right to acquire
any such share.
4, Unl ess otherw se fixed by the bylaws, the nunber of the
directors shall be twelve.
5. (a) In this Article:
(1) "applicant" means the person seeking indemi -
fication pursuant to this Article:
(2) "expenses" includes counsel fees;
(3) "liability" means the obligation to pay a
judgnent, settlenent, penalty, fine, including any
excise tax assessed with respect to an enpl oyee
benefit plan, or reasonable expenses incurred wth

respect to a proceeding:
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. (4) "party" includes an individual who was, is,
or. is threatened to be nade, a naned defendant or
respondent in a proceeding; and
(5) "proceeding" neans any threatened, pending,
or completed action, suit, or proceeding, whether
civil, crimnal, admnistrative or investigative
and whet her formal or informal

(b) In any proceeding brought by or in the right of

t he Conpany or brought by or on behal f of sharehol ders
of the Conpany, no director or officer of the Conpany
shall be liable to the Conmpany or its sharehol ders for
monetary damages with respect to any transaction, oc-
currence or course of conduct, whether prior or subse-
quent to the effective date of this Article, except for
liability resulting from such person's having engaged
in wllful msconduct or a knowing violation of the
crimnal |aw or any federal-or State securities |aw

(c) The Conpany shall indemify any person who was or
IS a party to any proceeding, including a proceeding
brought by a shareholder in the right of the Conpany or
brought by or on behal f of sharehol ders of the Conpany,
by reason of the fact that he is or was a director or
of ficer of the Conpany, or is or was serving at the re-
quest of the Conpany as a director, trustee, partner or

officer of corporation, partnership, joint venture,

-26-



trust, enployee benefit plan or other enterprise,
against any liability incurred by himin connection

wi th such proceeding unless he engaged in willful ms-
conduct or a knowing violation of the crimnal law. A
person is considered to be serving an enpl oyee benefit
plan at the Conpany's request if his duties to the Com
pany al so inpose duties on, or otherw se involve ser-
vices by, himto the plan or to participants in or ben-
eficiaries of the plan. The Board of Directors is
hereby enmpowered, by a ngjority vote of a quorum of
disinterested directors, to enter into a contract to
-indemnify any director or officer in respect of any
proceedings arising fromany act or omssion, whether
occurring before or afté& he execution of such con-
tract.

(d) The provisions of this Article shall be applicable
to 11 proceedings comrenced after the adoption hereof
by the sharehol ders of the Conpany, arising from any
act or omssion, whether occurring before or after such
adoption. No anendnent or repeal of this Article shal
have any effect on the rights provided under this Arti-
cle with respect to any act or om ssion occurring prior
to such amendnent or repeal. The Conpany shall pronpt-
ly take all such actions, and make all such deterni na-

tions, as shall be necessary or appropriate to conply
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with its obligation to make any indemity under this
Article.and shall promptly pay or reinburse all reason-
abl e expenses, including attorneys’ fees, incurred by
any such director or officer in connection with such
actions and determ nations or proceedings of any kind
arising therefrom

(e} The termnation of any proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo

contendere or its equivalent, shall not of itself cre-

ate a presunption that the applicant did not neet the
standard of conduct described in Section (b) or (c) of
this Article
(£) Any indemification under Section (c) of this Ar-
ticle (unless ordered by a court) shall be nade by the
Conpany only as authorized in the specific case upon a
determ nation that indemification of the applicant is
proper in the circumstances because he has net the ap-
plicable standard of conduct set forth in Section (c).
The determ nation shall be nade:
(1) by the Board of Directors by a majority vote
of a quorum consisting of directors not at the
time parties to the proceeding;
(2) if a quoruntannot be obtained under
subsection (1) of this Section (£), by majority

vote of a conmttee duly designated by the Board
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of Directors (in which designation directors who
are parties may participate), consisting solely of
two or nmore directors not at the tine parties to

t he proceeding;

(3) by special legal counsel:
(i) selected by the Board of Directors or

its conmttee in the manner prescribed in
subsection (1) or (2) of this Section (£); or
(ii) if a quorumof the Board of Directors
cannot be obtained under subsection (1) of
this Section (£) and a comm ttee cannot be
desi gnat ed under subsection (2) of this Sec-
tion (£), selected by majority vote of the
full Board of directors, in which selection
directors who are parties may participate; or
(4) by the sharehol ders, but shares owned by or
voted under the control of directors who are at
the time parties to the proceeding may not be
voted on the determ nation
Any evaluation as to reasonabl eness of expenses

be made in the sane nmanner as the determ nation

that indemmification is appropriate, except that if the

determnation is nade by special | egal counsel, such

eval uation as to reasonabl eness of expenses shall be

made by those entitled under subsection (3) of this

Sect ion (f) to sel ect counsel
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~ Notwi thstanding the foregoing, in the event there

has been a change in the conposition of a majority of
the Board of Directors after the date of the alleged
act or’omssion with respect to which indemification
Is claimed, any determnation as to indemification and
advancenment of expenses with respect to any claimfor
I ndemmi fication nade pursuant to this Article shall be
made by special |egal counsel agreed upon by the Board
of Directors and the applicant. |f the Board of Direc-
tors and the applicant are unable to agree upon such
special |egal counsel the Board of Directors and the
appl icant each shall select a nom nee and the nom nees
shal | sel ect such special |egal counsel
(g) (1) The Conpany may pay for or reinburse the rea-
sonabl e expenses incurred by any applicant who is a
party to a proceeding in advance of final disposition
of the proceeding or the making of any determ nation
under Section (c) if the applicant furnishes the Conpa-
ny:

(i) a witten statenent of his good faith.

belief that he has net the standard of con-

duct described in Section (c); and

(ii) a witten undertaking, executed person-

ally or on his behalf, to repay the advance

if it is ultimtely determned that he did

not nmeet such standard of conduct.
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- (2) The undertaking required by paragraph (ii) of
subsection (1) of this Section (q) shall be an un-
limted general obligation of the applicant but
need not be secured and may be accepted without
reference to financial ability to make repaynment.
(3) Aut horizations of paynents under this Section
(g) shall be nade by the persons specified in Sec-
tion (f).

(h) The Board of Directors is hereby enpowered, by na-
jority vote of a quorum consisting of disinterested di-
rectors, to cause the Conmpany to indemify or contract
to indemify any person not specified in Section (b) or
Section (¢) of this Article who was, is, or nay becone
a party to any proceeding, by reason of the fact that
he is or was an enployee or agent of the Conpany, or is
or was serving at the request of the Conpany as direc-
tor, officer, enployee or agent of another corporation
partnership, joint venture, trust, enployee benefit
plan or other enterprise, to the same extent as if such
person were specified as one to whomindemification is
granted in Section (c). The provisions of Sections (d)
t hrough (g) of this Article shall be applicable to any
i ndemi fication provided hereafter pursuant to this
Section (h).
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(i) The Conpany may purchase and nmaintain insurance to
indemify it against all or any portion of the liabili-
ty assuned by it in accordance with this Article and
may al so procure insurance, in such anounts as the
Board of Directors may determne, on behalf of any per-
son who is or was a director, officer, enployee or

agent of the Conpany, or is or was serving at the re-
quest of the Conpany as a director, officer, enployee
or agent of another corporation, partnership, joint
venture, trust, enployee benefit plan or other enter-
prise, against any liability asserted against or in-
‘curred by himin any such capacity or arising fromhis
status as such, whether or not the Conpany woul d have
power to indemify him against such liability under the
provisions of this Article.

(j) Every reference herein to directors, officers, em
pl oyees or agents shall include fornmer directors, offi-
cers, enployees and agents and their respective heirs,
executors and adm nistrators. The indemification
hereby provided and provi ded hereafter pursuant to the
power hereby conferred by this Article on the Board of
Directors shall not be exclusive of any other rights to
whi ch any person nmay be entitled, including any right
under policies of insurance that may be purchased and

mai ntai ned by the Conpany or others, with respect to
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claims, issues or matters in relation to which the Com
pany woul d not have the power to indemify such person
under the provisions of this Article. Such rights
shal | not prevent or restrict the power of the Conpany
to make or provide for any further indemity, or provi-
sions for determning entitlenent to indemity, pursu-
ant to one or nore indemification agreenents, byl aws,
or other arrangements (including, without [imtation,
creation of trust funds or security interests funded by
letters of credit or other means) approved by the Board
of Directors (whether or not any of the directors of

t he Conpany shall be a party to or beneficiary of any

such agreenments, bylaws or arrangenents); provided

however, that any provision of such agreenents, bylaws
or other arrangements shall not be effective if and to
the extent that it is determned to be contrary to this
Article or applicable | aws of the Commonwealth of Vir-
gi ni a.

(k) Each provision of this Article shall be severable,
and an adverse determnation as to any such provision
shall in no way affect the validity of any other provi-

si on.
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File Number_ 5732-875-4

To all to whom these Presents Shall Come, Greeting:

|, Jesse White, Secretary of  State of the State of Illinois, do

hereby cerfify that e \orrH | NOCRPORATED, | NCORPORATED | N THE

STATE OF W SCONSIN AND LI CENSED TO TRANSACT BUSINESS IN TH S STATE
ON MAY 26, 1993, APPEARS ™IV HAVY COMPLIED WITH ALL THE PROVI SI ONS

OF THE BUSINESS CORPORATION, ACT OF. THIS STATE RELATI NG TO THE

FILING OF ANNUAL REPORTS AND PAYMENT OF ‘FRANCHISE TAXES, AND |S AT
TH'S TIME A FOREI GN CORPORATI ON | N GOOD STANDI NG AND AUTHORI ZED TO
TRANSACT BUSI NESS I N THE STATE OF ILLINOIS* %k kdckkdokkkdkhhdodhsx

. IR

In Testimony Whereof, I, hereto set
my hand and cause to be affixed the Great Seal of

the Stateof Illinois, this 26TH
day of JANUARY AD. 2000

Qe WH s

SECRETARY OF STATE
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File Number-_ 5750-743-a

To all to whom these Presents Shall Come, Greeting:

1, Jesse White, Secretary of State of the State-of 1llinois, do

hereby certify that o oy | NCORPORATED, | NCORPORATED | N THE

STATE OF VIRG NIA AND LI CENSED K TO TRANSACT BUSINESS IN TH S STATE
ON OCTOBER 12, 1993, APPEARS TO HAVE{COMPLIED WTH ALL THE

PROVI SIONS OF THE BUSI NESS CORPCRATION ACT OF TH S STATE RELATI NG
TO THE FILING OF ANNUAL REPORTS AND PAYMENT OF FRANCHI SE TAXES, AND

IS AT THS TIME A FOREI GN CORPORATI ON I N GOOD STANDI NG AND
AUTHORI ZED TO TRANSACT BUSI NESS | N THE: STATE OF | LLI NO SF**x*x*xxxx

In Testimony whereof, I, hereto set
my hand and cause to be affixed the Great Seal of

the State of lllinois, this 26TH
JANUARY AD. 2000

oo ce WH AL

SECRETARY OF STATE

C-260.1



